c( ’ 2\\
RECORD/ 10N ;~(§i ‘éiz 1425 ‘

E€VANS PRODUCTS COMPANY dé 70e
APR 10 1979-3 42 PM ¢

TRANSPORTATION SYSTEMS & \NDUSTR{{I&TS%?OOILQP 0 EAST DEVON AVENUE PLAW 2
INTERSTATE COMMERGE COh — ‘ v } ’

' RECORDATION NZ 7 {{?;y,d 1855
i 3y
Secretary, / 15 x@n jhﬂié?ﬂ .
Interstate Commerce commission/ APR 101979 -3 45 PM | PM VZAd 50
INTERSTATE COMZAERCE comwssaon W 1% ,979 i

ILLINOIS 60018 (312) 297-3200

o

Qffice of the Secretary
Washington, D.C. 20423

4 ‘\WM___‘ e et g
RECGRDATI!! wm%/ fied 1425 ™ recormrion "W/ "d"g’ﬁg#( %

APR 101979 -3 45 PM APR 10 1979 -3 45 »M m; /
MadameTERSTATE COMMERCE COMMISSION INTERSTATE COMMERTE COMMISSION -

b e,
e

|
i
;
z
!
\

Pursuant to Section 20c of the Interstate Commerce Act and to the Commission's Rules
and Regulations, thereunder, as amended, we are enclosina for filing and recording
three fully executed Counterparts of each of the documents listed on the attachment
hereto.

Also enclosed is the Lessor's check in the amount of $290, representing the recordation
fee as required by Section 57 3 of the Rules and Regulations. Upon recordatio
kindly returnwéwo*nf° < - 3920 o Fe undersigned at:
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€EVANS PRODUCTS cOompPRNyY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

DOCUMENTS TO BE RECORDED

A. Second Supplemental Indenture dated August 29, 1978 to Agreement and Indenture:
' dated May 1, 1972, recorded with the Interstate Commerce Commission on June 23, 1972
as Document No. 6642.

B. Assignments of Lease dated August 29, 1978 issued pursuant to Agreement and Indenture
described in A above with respect to the following leases:

Lessor Lessee Date
United States Railway Equip.Co. Louisiville, New Albany & September 8, 1975

Corydon Railroad

C. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated April 1, 1977 recorded with the Interstate Commerce
Commission on May 23, 1977 as Document No. 8829,

Lessor Lessee Date
United States Railway Leasing Co. Tuco, Inc, October 7, 19777
" Delaware Otsego Equip. Co. February 8, 1978
" Lake Erie, Franklin & July 22, 1977

Clarion R.R.

D. Chattel Mortgage dated August 29, 1978 amending the Chattel Mortgage dated December 1!
1972 recorded with the Interstate Commerce Commission on February 12, 1973 as
December No. 6898.

E. Assignments of Lease dated August 29, 1978 issued pursuant to the August 29, 1978
Chattel Motgage described in D above with respect to the following leases:

Lessor Lessee Date
United State Railway Equip. Co Louisville, New Albany September 8, 1975

& Corydon R.R.

n " "




€VANS PRODUCTS cOmMmPANY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP

2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 {312) 297-3200

F. Assignments of Lease dated August 29, 1978 issued pursuant to Chattel Mortgage
dated August 1,1976 recorded with the Interstate Commerce Commission on September

15, 1976 as Document No. 8478 with respect to the following leases:

Lessor

Unites Stated Railway Leasing Co.

the following leases:
Lessor

United States Railway Leasing Co.

the following leases:
Lessor

United States Railway Leasing Co.

Lessee

Coffal Bros. Forest

Products, Inc.

Delaware Ostego Equip. Co.

Brooks Scanlon, Inc.

Lessee

Weyegkauser Co.

The Pillsbury Company

E & J Gallo Winery

Plywood Marketing Assc.

Lessee

Plywood Marketing Assc.
Bend Millwork Company

Jeld-Wen Inc.

Brooks Scanlon, Inc.

Burlington Northern

Cyprus Mines Corporation

Date
May 2, 1977
August 9, 1977

June 22, 1977
May 12, 1977

G. Assignment of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated November 1, 1974 recorded with the Interstate

Commerce Commission on November 25, 1974 as Document No. 7727 with respect to

Date

May 10, 1977
November 11, 1977
May 17, 1977
May 12, 1977

H. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated October 1, 1971 recorded with the Interstate
Commerce Commission on November 3, 1971 as Document No..6388 with respect to

Date

Sept. 20, 1976
October 18, 1977
November 23. 1977
November 11, 1977
November 23, 1977Z
August 23, 1978




- €EVANS PRODUCTS COMPRNY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DE53 PLAINES, ILLINOIS 60018 (312) 297-3200

I. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated October 1, 1967 recorded with the Interstate
Commerce Commission on October 25, 1967 as Document No. 4573 with respect to the
following leases: _

Lessor Lessee Date
United States Railway Chas. Schaefer Sons July 7, 1976
Leasing Company J
" I11inois Central Gulf February 16, 1977
" The Pillsbury Company November 1, 197;
" St. Louis-San Fancisco December 31, 197/

Railway Company and United
States Steel Corporation




Interstate Tommeree Commission /1177
Washington, B.E. 20423 T

OFFICE OF THE SECRETARY

Yaul R, Leal

VYice President,  dmist.

Last Tower

2550 E. Golf Rd.

2olling Meadows,Illinois 60000

Dear
Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,

*49 U.S.C. 20(c), on at

4/10/79 3:45pm’
and assigned recordation number(s) 6898~A,7727-4,1,J,K,
5698-A

ALK,

Sincerely Nours 6388-E,F,G
,?'/Y ’ 6642-B,C)D
8914-A

s
/s 8867 =A
//SL__{A\/ 8323-K.L,M
v\ 9019-A S
H.G. Homme, Jr\{\-)

Secretary

Enclosure(s)

~
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SCHEPULL 88574 T cgy, 5 by,
ASS IENT OF LEASE AND AGREEMENT dated as of  Au- MERCECOMM, v
gust . 1978 , by and between Uxyrep Starrs Ramwway Luasive SSioy
Conraxs. an Illinois corporation {hereinafter called the Company), '
and Daxn oF Axerica Narronarn Trusy anp Savings AssociaTion as
Trustee (Liereinafter called the Mrustee), under an Fquipment Trust
Agreement dated as of October 1, 1971 (hereinafter called {he Fquip-
ment Trust Agreement), by and among the Trusice, the Company,
United States Railway Equipment Co., an Illinois corporation ‘here-
inafter called the Equipment Co.) and U.S. Railway Mfg. Co., an
Hlinois corporation (hereinafter called Raileo).

Warznas, the Company and  Brooks Scanlon, Inc.

(hercinafier calied the Liessee) have entered into a Lease Acresment l
dofod November 1, 1977 (hercinafier called lhe Tueasc), providing
for the leasing by the Company to the Lessee of the 10 units of rail-
road cquipment (hereinafter called Units) deserthed in the Lease, vwhich
fias Lecn filed and vecorded with the Interstate Comumcerce Cornmission
aund beurs RRecordation Number , an exceuled couvnferpart of
the Leuse being delivered to the Trustee conenrrenlly herewithy and

Wirenvas, this Assignment of Liease and Agveement is being made
puorsnant {o Seetion 4.09 of the Eqguipmoent Trust Agreement o secure
the payment and performance by the Company of all ohlizations avising
under the Bquipment Trust Agreoment, inelnding, but not hmited to,

{lie olligalions avising under the guaranty endorscd or 1o be endorsed
¢ the BBguipment Trust Cerlifieates 1ssucd or o be issued under the

Lgvipiment Trust Agreement (all such obligations belng hereirafter
called the Tnabilities);

Now, eurieronz, in consideration of {he sum of $10 duly puid by the
Trustec to the Comprny and for other good and valnable consideration,
the reccipl of which is hereby acknowledged, the purties herelo agree
as follows:

1. As security {or the puyment and performance of the Tiubilities,

{the Cornpany bereby as

o, transfers, and sels over wnto the Tragioc

2ll the Company’s right, Gtle and interents us Jenser wnder the Yerry,
tomether with all vights, powers, priviloges, and otlhier benelits of {he

Compisry as Jessor under the Lease, including, without lunitation, the

-
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pava’n}e to or receivalle by the Company under or pursuant to the
provisions of the Leasc, the right to receive all proceeds from the sale of
any unit of Trust Weuipment payable to the Company pursuant to the
Lessees exercise of an option to purchase any such unit pursuant
to the Lease, and the right to make all waltvers and agreements, to
give all }1otxco:, consents and releases, to take 2ll action upon the hap-
ening of an event of default spectfied in the Tease, and to o any and
all ot’i oy tun ¢s whatsoever which the (mnﬂm'zv, as lessor, is or may
become e*ﬂmod to do undoer the Leasc i provided, however, thal uniil

*d

an Fvent of Defaull under the Iic juipment Trust Agreement, or any event
which with notice or lapse of time or both, could constitute such an
Event of Default, shall OLC’l', it is understood that tle Company shall
be entitied for the Leneit of the T rusiee Lo give all nofices ard to tal:
all action upon the ua] pening of an event of default specified in the
L zee provided that the Trustee is fivet adv ised of such aclion proposod

Zm taken, In furtherance of the for egoing assignment, {he O ompauny
}"r by irrevoeably authorizes and empowers the Trustee in its own
name, or in t5¢ name of its nomince. or in the namo of the Comapany
or as s altorney, to ask, deman d, sue for, collect and reecive ¢ any and
all swiws to vwhich the Compay py is ¢r may beecome entitled nnder {he
Leaze, and to enforee o mlp iance by the Lessee with all the termns and
provisiens thereof,

n

Until sued time as, to the acfual Jmowledire of the Trustee (obtained
at its Corpornte T qnm as H at term ig defined in the Fanr upment
Trust Agve nom) fiw Company shall be in
sion of the Liguipment Trust Agreoment, th

default under ary provi-
¢ Company shall be entifled
to recerve @il rentals, profits aud other sums payable fo or recei vable
by the (ommnv neder or pur su"nf to the provisions of {le Leae {(hewe-
inofier callod Rentel

I, to the actual knowledge of the Trastee (oblained as provided

ahove), the bumumv shall be in defaull under any provision of {le
Froafpanont Myust Aer cement, the Company, during the continuanee of

svels dedant, shedl forthwith, wpon written notice thereof {rom the
Trusice, Giveel the Tovsee fo pay ol Rentals direed) by io the Trusice
tthe Comprey shell, if 3t reesives {he same, forthvit deposit 1lic

i
same with fhe Trustee, which payments shiall be applicd by the Wrusico
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to the payment of all amounts then or thereafter due und pa rable
wnder the Mquipment Trust Agreement. '

2. Tlhe assigoment made hereby is execufed only as security and,
thercfore, the execution and defivery of this Assignment shall not
subject the Trusiee to, or transfer, or pass, or in any way affcel or
modify the Jiability of the Company under the Lease, it being under-
stood and agreed {hat notwithstanding such assignment oy any subse-
guent assighrent all obligations of the Company to the Lessee shall be
and remain enforeeable by the Lessee, ils successors and assigns,
against, and only against, the Company. '

3. Upon the fall discharge and satisfaction of the Liabilities, the
assignment made hereby shall termivate, and all estate, right, titie end
interest of the Trustee in and to the Lease shall vevert o the Comnany.

Upen {ransfer by the Trustee of {itle to '«’u; of the Unils pu ant
to Seclion 4 0G of the Equipment Trust Agreement, the Trusle l all

cliver to the Company a relase or reassignment as io such

.
5
L

;..4

4, The Corm’un’ warranis and covenants that (o) the excealion
and delivery by the Company of the Lease and {hiz Assignment have
each been duly authorized, and the Lease and 1his Assiznment are and
will remain Ule valid and binding obligations of the Company in ae-
cerdance with theiv terms; (b) the Comvpany has not exeenied any other
the Lease or of its right to receive all payments under
1
{

ONMeiie Gi
5
1

AAse and T

] he Lease will contimuie to be free and elear of any aud
all elaims, Jiens, (1~rloomcnik, security nterests or other ccumbronces
(except this Assigmment and except {o the extent the Company is can-
testing the validily of the same in good faith by approprinie p}ouwji—

25, (e) nolwiithstanding this Aqs

/

somenty The Company will cor"orim

and comply vwith cach and all o Im covenants and condi hons,: 1'1:. the
Yenge sel forth 1o he complied wi l geoof
the Commany, i has performed o)

by it and (&) Lo tke Juowied

1
T obligations on ils parl to be per-

fermed under the Lease on or prior {5 {hie date hercof.
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Unless the Tiease is an Ixisting Lease {as defined in the Lquipment
Trust Agreement), the Company \\11-, concurrently with the exccution
and delivery of this Assignment, deliver to the Trustee the opinion of
Messrs. Iosenthal and Schanfield, counsel for the Compony, or an
opinion of other counsel satisfactory to the Trustee, {o the effect set
forili in subparagraph (c) of Section 3.04 of the Equipment Trust
Agreement relaling to the Assignment of the Lesase

5. The Company covenants and agrees with the Trustee that i any
suit, preceeding or action broughi Ly the Trusice under the Lease for

oy
)

any Rental, or to enforce any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless from and against
(a) all expensae, loss or damage suifered by reason of any delcise, scloff,
counferclaim or recoupment whaisocver of the Lessec or its successors,

srising out of a breach by the Company of any obligation under the

Lease or arising oul of any other indebtedness or liability a’ any time
owing to the Lessee or ils suecessors from the Compauy anc ( ») ail
Habilily, loss, expense or damage under or arising out of any provisions .

QN

of the Lease. Any and all snch oblipations of the Company shall he and

remain enforceable against the Company and shall not Le enforceadile

against the Trustee or any puarty or parties in whom any of the riz!

of the Compaiy under the Leasc ghizll vest by reason of the successive
assignments or transiers.

6. The Trustec may assign all or any of its rights wnder the Lease,
including the right to receive any payvments due or to become due {9

it from the Leesee thereunder. In the event of anyv such assignment,
any such subsequent or suceeessive assignee or assignecs shally {e the
exten! of such assignment, enjoy oll the righis and privileges and he

subject to all the obligations of the Trusiee hereunder.

7. Notwitlhsinnding anything {o the contravy confained in Seet’sn
1 of this Aesigmunent, the Company agrecs {hat it will noty without the
pricy writien consent of {he Trastee, enter mie any agrecmen
nge, modilving or terminating the Lease {except any Lease willy ivans

Produets Company 3f the cars subjeet thereto are Yeased {o ano’l o

o

Jesser) end that any amendment; mod!

1:*:1{10:‘: or terminciion thereof,
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except as aforesaid without such consent shall be void. The Trustee
shall consent to any such agreement if (a) it does not recduce the Jentals

r the ferm or any other provision which the Trustec or ils counzel
decms to ma-\ermlly and adversely affect the sceurity provided hereby
or {b) the holders of more than 50% in aggregatc uvnpald principal
“amount of the Trust Certificales then outstanding consent in wriling
“thercte.

8. This Assizgmment shall be governed by the laws of the ©.ate of
Califoraia) Lut the parties shall be entitled to all rights conferved by

on

Seetion 20¢ of {he Interstate Comumerce Act.

T wrexess wrereor, the Company and the 'rustee have canscd this
mstrument to be signed in thelr respeetive names by their respeetive
oficers {heyeunic dulv.authorzed, as of the date first abhove writie

-

%mr
by L

Vice P, csidend.

Asststant Seerciary.

[corrorars spax]

Barx or Anrnica I\TA'.:"IWUST AW
Savines Assopris

Teunvonars sgan)




Srarr or Iniixors
Counry or Coox

On this QZ/M? 0/1/?'50 / E78 » before me per-
sonally appeared ,((f) XQ,QM » to me personally
knovn, who, being bx me duly swern, says (1 at hie is a Viec President
of Urrien Srares Ratavay Lrasizg Corpan -y, that the seal afiived {0 the
foregoing instrument is the corporate secal of said corpsation, {hat
said inslrument wes sizned and sealed on hebuif of said corporation by
anthority of its Bowrd of Dirceiors and he acknowledged thet the oxe.
culion of thc foregoing instrument was the fr ee act and decd of said

> )
: P %M&( o

' Notary Puhhc
[wovanun sean]

My Commis:ion expiros s 20 Fy

Srate oy Cavrrona 1 -y
Civy oo Couvry or Saxw Frascieso |

On Giis CL",’J“L u"y of \;eu«Qu( GRD s before me e sonally

appesyed ‘ < , 10 We Person: ]7" own, \\1 0, being
N . Adann ,

by e dily sworn, s \ that hc ':7:; a'Viee President of Bfmh L Au\rn 1CA

Navionar, Trusr ane NAVINGS ASSOCIATION that the scal afived to {he

foregoing instrument i {he coy rporate ceal of said hankine corporation,
that s2id netrmnent voag ©irned ;uw‘: sealed un hehalf of saie national

CH

bunking assccintion by authority of iie Doard of Directors and he

2L
13

aclnowledged 1hat the exceuiion of (uo foregeing Instrumnen was fhe

iree act and deed of said corporatio.
R | [ ‘/ 1’ ‘\;
: e S «j(;\
.*ﬁ. d“r‘—* == J .‘f\é -

Notary Peblic
.}

[xowaniag, g
Ky ¢ ,-»mn:mm Cxpiios

| ﬁ QC e i e R
g EDMOND LEE KELLY
“L MOTARY PUBLIC-CALIFSINIA
"L CITY AND COUNTY OF
SA5 FRANGISLO

e e T,

e,

P

M Commission Expires Jan. 22, 1980
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